
LEASE

20
AGREEMENT made and entered into this day

between

UNITED STATES RAILWAY LEASING COMPANY,
an Illinois corporation, (hereinafter called "United"), and

19.

PACIFIC RAILROAD COMPANY • 680 V
RECORDATION NO. .Filed & Recorded

"---•"•-•-•-••• —"N'QV g 0 1972 4010 AM

(hereinafter called "Lessee"). INTERSTATE COMMERCE COMMISSION

I RECITALS

Lessee desires to lease from United as Lessor certain railroad cars, hereinafter specifically
jdesignated, all upon the rentals and terms and conditions set forth in this Lease.

AGREEMENT

It Is Agreed:

1 . Lease of Cars. United agrees to lease to Lessee and Lessee agrees to and does hereby
I lease from United that number of railroad cars, of the type, construction and stich other descrip-
tion (hereinafter referred to as the "Cars") as is set forth in Exhibit "A" attached hereto and by
this reference made a part hereof. The Cars covered by this Lease are those which shall be deliv-
ered to and accepted by Lessee pursuant to Paragraphs 2 and 3 hereof. The Leiase shall become
effective as to any Car immediately upon its acceptance pursuant to Paragraph 3 hereof.

2. Delivery of Cars. United shall deliver the Cars as promptly as is reasonably possible
from time to time in groups of no less than .?.9.Wr.s.7./. United shall not be responsible for failure
to deliver or delay in delivering Cars due to casualties and contingencies beyond its direct control,
such as, but not limited to, labor difficulties, fire, delays and defaults of carriers; and car and mat-

jerial suppliers; provided, however, that in no event shall Lessee be obligated to accept delivery
'of Cars after ..P.?"™?.?.?...?.-?-.»...4°/.?.... Initial delivery shall be f.o.t. .WasiMagtCxn,

Indiana

I Thereafter, Lessee shall be liable for, and shall pay or reimburse United for the payment of, all
I costs, charges and expenses of any kind whatsoever on account of or relating to switching, demur-
rage, detention, storage, -transportation or movement of Cars, including specifically, but not exclu-

jsively, freight and switching charges for movement to and from United's plant ai: any time and for
any reason.

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory
condition for movement in the normal interchange of rail traffic and shall otherwise comply with the
description and/or specifications contained in Exhibit "A"; but Lessee shall be solely, responsible
for determining that Cars are in proper condition for loading and shipment. Within ....•^Y.^r.V./
days after United shall give Lessee notice that some or all Cars are ready for delivery, Lessee may
have its authorized representative inspect such Cars at (thO"-po>nV.uf netetiWEy) (United's plant)
(tke-wiatn»fo<at<!<ro<itanptef*)» and accept or reject them as to condition. Cars so inspected and any
Cars which Lessee does not elect to inspect shall be conclusively deemed to meet all requirements
of this Lease and any differences or discrepancies from specified condition, construction, type,
equipment, or otherwise, are thereby waived by Lessee without further act on its part. Lessee
shall issue and deliver to United, with respect to all Cars accepted as or deemed hereunder to
meet the requirements of this Lease, a Certificate of Inspection and Acceptance in the form and
text attached hereto as Exhibit "B" and by this reference made a part hereof.

* Strike inapplicable material in Paragraph 3.
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i 4. Use find Possession. "Throughout the continuance of this Lc.'if.e, so long as Lessee is
not in default hcreunrfc-r. Lessee shall be entitled to possession of each C«ir from the date the
lcti«,c " becomes effective as to each Car and rroy use such Car. . . .. .'; . - _ : .

(a) «ls own profierty or line?; arid

• .'• - ". ' : ' ' (b) upon t!>e lines of cny railroad or other person, f i tm or corporation in the usual
' *.' '! '".'•' Interchange of t r a f f i c for such compensation as Lessee may dctet.-nino or as may be required :

. . ' ' ' . - • by the thru ci.-ncnt Code of Roles Governing tK-> Condition of, and fiepairs to. Freight and
' • ' " . Passenger Ccrs for the interchanges of traffic adopted by the Asso-iation of American Hail- '.. • ;

- -•!.- toads (horciii.ifter called tlie"lnlerch;u-.c;e Rules") but at all limes subject to the terms and
'•. ; ' conditions of ihis Lease. ' • • . ' • • • - • • • • • • • : . - • :.* •• •• -. • • ^

.-'. provided. hov.-cvcr. that at all ti<v.cs the Cnrs shall be used only in the United States of America , - Mexico or
"." •' in Canada end in a cruoful and prudent manner solely for the uses for \vhich they \vere designed. . ; . - ' .

5.- Term — Average Dzie.'
-

This Lease shall be for a term (hereinafter referred to as the
*Viic«rnriJ -term"-) -v.-'wch-sbsM -commence-on the-date of delivery by United of the first Car. as pro- .;

'. vi'c'sd in P,ir?rirr.ph 2 bcicof. and shell terminate .?.^A.tg?.ft...„.. {...4-3....J years from
- - tho Average Date of Delivery unless sooner terminated in accordance with the provisions of this
., -; Leose. The Average Date of Delivery shall be determined after delivery of the Cars as follows,

'.".--;..' -•'• ""_ '•" ' :-- (a} multiply the number of Cars delivered^by United on each day by the number of
: . ' ; ' . . • • days'elapsed between such day and the date of delivery of the first Car hereundec. then

..'': •'. ;,.;" odd all of the products so obtained and divide by the total rur.nbcr of Cars so delivered;
.":.'.:; .?>;•"-. the quotient rounded out to the nearest whole number shall be added to the date of delivery ;•

^-. - ! • • ' " of Ihs first Car, and the resulting date shall constitute the Avcrogs Date: of Delivery;

.:"-,';.:'. ,; ..: " ./. (bj the date on which delivery of a Car sfwat l be deemed to have been made will be
: .- : ;:./; ths day following delivery of the Car to th.e Lessee, as specified in Paragraph 2. A Car
•;": . ;•; :'.-'-- shall bs conclusively deemed delivered to the Lessee on the earliest dalle shown on any of •'-•
. .'V-'; "• :" the following: (i) Certificate of Inspection and Acceptance or other writing accepting a

:.." ' - . I ' . . ' Car signed by the Lessee; or (ii) a bil l of lading showing delivery to Lessee or to a for-
line railroad for the account of Lessee. ' • . ; '. . -'•'-.'•:..: • • . • • • - ' • " . . - • • - . . . . .

:-;.:"•.'" '= -V '. C.: Termination Dole. After delivery of'the Cars. United shall confirm to Lessee the Aver-'
' . - eg'o Date of Delivery nnd the date of eviration of the originaf term set forth in Paragraph 5 hereof.

•tt fn
****tliall pay lo

J-f>i-)!il nfXC^Jl i^ tL til

cd for each Car, commencing on the date of delivery ithcreof'.
PP. pcr Car per . .IP9P.t]1.............

juslmcnl. Tlie rental provided in ParaorajjJj**V(a) is
comprised of a ".Conr.tfJ^t Factor" of $. . J7P...QQ ........... plus<X''Maintcnance
Factor" determined as foH&ws: the Maintenance Factor shall btfuially be ' .
$1 .3 5 /PP. ....... ..... pcr\?.r per . . . P\onth .......... ^Xh'icli arnoont 5s-'

upon ?. per li'our fjcnc.ral l>^bfir rate established by Ijro AAH of $.-'.-'?•. v-?-. ."....
[the "Jiar.i.c Krtlc") 5ii e f f ec t as a tw^e date )iercqf for fjXfglil car rcparfopc rations.
If tlic AA1\ general Inbor rr.to catabrfcejictl and in cfC^cl iipcin tliv. cxpiralion of
each r-ixty (60) month period from fuidN^lcr t)H!tJffle hereof (the "Prcvai lSng Rale")

tHffci1 f rom (lie Vinsic Kale , the Man^jorumcc Fsclor shall be adjus ted lo be
he product obtained by irwlliplyinf, (lie inUe?G Maintenance Factor by a fraction,,' •
lie numera to r of \vhich is the Prcvniliaj^Ks.lo.Twi«3 the denominator of v'hiclt is

;)ic l iasic Ra le ; and the per Car renter shall bo iS^-isc-d to he the r.nm c»f t )>c
pb)ir . tant Factor ant) the i id jus tcc ! id? i in tCJ ia i i cc 'Factfc*. Any j-.ucli ad jus tment
;liall be i n s t i t u t e d by wr i t t en usance ( "Ad jus tmen t Is'oliW") fi 'om United to Lessee
<n<l shall take of fue l with rc/pcct to j-cntr. cominp civic- noXJ after the date of Mich
lo t i ce , p rov ided ho\vevoj>f that no a d j u s t m e n t sha l l be nin Jbovhich v^oulcl reiluce
he. ) .{:t intt-nAncc; FacUwht - . low the i n i t i a l M;uijt i ; i>r.ncc J"aclor /VJ\ :c>l \v5thsla i ic i inr ;
lie forcf.oi»[:, if J^Tf.te r.hall be so- veil v-'ith ;ui Adjur . tmo.t KoNw; Jiavinj. ' . the
• f i f f c t of 5 in- r (-;y)#?i{: Il ic >-e i i t ; i I h c r c a f l c r payable , ho re: under , J.-o.-TcKiviny, in " '
iev\ of )>ayiijjj^iu-h incrc-a.socl rents, clci:! by notice in \vritinf; lo llnin^lt ten (JO")

'')'!'! r.f .-.si Afljr.r. tr i i i-n ' , K u l i c e to it.-.r-!. ' j > c - r f o r m or t av . f -c
et! all U i - ] ) a i r \ \ 'o ik to Ca i : , fii. c 'crf i rn-J in and ro t jn ivc i l l>y Pa r a ,; i a

! (1>) l u - r co f , anil u ) > t > n r.uch f l e c t i o n , the rent;, t h t r r c a f i t r j - p ayab l e p
i.'ill IK: ui id J c m a i n cn'ilj- Jn Use- a n u i n n l i-f Iho Cons t an t Fac tor ; ftiul Let!. c<: »fh;i

h 'cr i-afu>r bo oblij;;>lc:il, at i t i : <i\vn cxpc.-ni; e, lei pe r fo rm, or c;tu;:e to be1 ptirfornicll,
I 1! r .ucl ) ! ? p p a i r W o ) ) : , one! V ) n i l i - t l r l i a l l 1".- r e h t a j i c d f r o m and inc tcmni

See.attached
Paragraph; 7
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Paragraph 7

7. Rental. (a) Per Car. During the original term of this Lease, Lessee
shall pay to United for each.car, commencing on the date of delivery thereof, a
rentsll of §205.00 per Car per month.

(b) Adjustment. The rental provided in Paragraph 7(a) is
comprised of a "Constant Factor" of $170.00 plus a "Maintenance Factor" deter-
mined as follows: the Maintenance Factor shall initially be $35.00 per Car per
month, which amount is considered to be based upon the AAR price at the time this
agreenent is signed for four (4) common repairs, which includes:

(1) Wheel change for 100-ton 36" IW roller bearing wheels, including
cost of two (2) new IW 36" IW roller bearing wheels to replace two (2)
scrap wheels; axle and roller bearing removed to be considered second-
hand with second-hand axle and roller bearings applied, including labor
cost;

(2) Coupler change, including material for new coupler body and all labor
charges; ;

i

(3) COT&S of one (1) set of ABD air brakes with one (1) brake cylinder, in-
cluding all material and labor;

(4) Change of one (1) composition brake shoe, including all material and
lab or j.

At the expiration of each sixty (60) month period from the date this agree-
ment was signed, the current AAR price in effect for the four (4) repairs shown
above shall be reviewed and the Maintenance Factor adjusted (increased) by the average
percent of increase for the four (4) repairs and the Car rental shall be the sum of
the Constant Factor and the adjusted Maintenance Factor. Any such adjustment shall be
instituted by written notice ("Adjustment Notice") from United to Lessee and shall
take effect with respect to rents coming due next after the date of such notice. Not-

anding the foregoing, if Lessee shall be served with Adjustment Notice having
feet of increasing the rents thereafter payable hereunder, Lessee may in lieu
ing such increased rents, elect by notice in writing to United ten (10) days

withs
the e
of j pa
after[receipt of an Adjustment Notice to itself perform or cause to be performed all
Repair Work to Cars as defined in and required by Paragraph 9(a) and (b) hereof,
anld ui on such election, the rents thereafter payable per Car shall be and remain only

amount of the Constant Factor; and Lessee shall thereafter be obligated at its
•pense, to perform, or cause to be performed, all such Repair Work, and United
be released from and indemnified against all responsibility, cost and expense

in the
own e
shall
there: or.



If. pursuant to Exhibit "A" hereof, the Co
mileage payments allowed by railroads on

s bear United's reporting marks find numbers, then any
the Cars shall be the property of United, but United

shall credit the mileage payments actually Deceived by it too mileage payment ciccount maintained
by United in respect to this Lease. Payments recorded in such account shnll be offset pro tanto
against and only against rental then or thereafter due from Lessee under this Lease: provided, how-
ever. that the total of the credits to Lessee on account of mileage payments shall not exceed the .
total' rental paid by Lessee during the terin hereof and any unused credits shell be cancelled at
Ihe end of the term hereof or at the termination of this Lease as to all Cars, whichever shall first •• . -
occur. Lessee shall so use the Cars that iheir mileage under load shall be equal to their mi leage
empty upon each railroad (not having a published exemption therefor in its tariff) over which the
Cars shall move; provided, however, that this undertaking shall not apply to the movement of • .
Cars over Lessee's own linos. Upon notice from any railroad, whether received prior to or after , .
termination of this Lease, Lessee shall pay United as additional rental for all excess empty mile-
age (at the rate established by the tariff of such railroad) incurred on Cars covered by this Lease. ;

I ; - ' ' ; ".:.;'r ' . •:; \ :2200 E'. Devon Ave. , DesPlaines', III. 60018
.'' ' . '•;;• '" C. Payment. :Lessee shall make payment of the rental as well as any otlier sums due here- " : •" ".
under to United in Chicago funds at its offices located at 106 VVoot Adamo Straoli Chioagoi Illinoio ;

or such other place as United may direct. Rental payments shall be made on or before the ;
15th day of each month succeeding the month for which such rental has accrued. ...

;. •-" ' ' 9. Title. United has or will have title to the Cars at the time they are delivered hereunder
!to Lessee and Lessee shall not by reason of this Lease or any action taken hereunder acquire
or have any right or title in the Cars except the rights herein expressly granted to it asLessee.

. •-.' -.'.'/ V 10. Maintenance -Substitution of Cars — Abatement of Kent. Lessee shall, during the
• continuance of this Lease, promptly and with due diligence, keep and maintain the Cars in good
'working order and repair (ordinary wear and tear excepted) and make all replacements, changes, or .'
additions to the Cars or their equipment and appliances to the extent necessary or required from
;t?me to time (all of the foregoing being hereinafter referred to as maintenance or repair work), .

'••''";•?'•''•r.V""t'•"''" (a) by *ne Interchange Rules; and '.-• >•,' •* '..- ;•••:<,'-'~-r'~.:''^"- :•!>>;;• •";•*-.'•_:.":•"• "^;":;';~~

. , • • ' . • (b) by applicable laws and regulations of any state or governmental body, including . ;:.
:. |-., :. 'Specifically but not exclusively, the Imienototci Commaroe Oonw>ioo»o»>, Department .of. . ..
Transportation - Federal. .Railway .Administration „ .. '„ " . ' " • . ' ' • - " • • • ' "excepTas otherwise provided in this Paragraph TO andin Paragraph 17 with respect to Cars de- '...'"'
istroyed or damaged beyond economic repair. Any parts, replacements .or additions made to any '
Car shall be accessions to such Car and title thereto shall be immediately ves:ied in United with-

out cost and expense to United, except as is hereafter provided. ...•'. • • " , ' ' ' ' { • ' . .

..-''•' United shall pay all bills for any maintenance or repair work performed to the Cars by Les-.
•see or by any foreign line tailroad, provided that such maintenance or repair work is required under .:
'Interchange Rules to-be paid for by the owner of the Car and provided, further, that United shall
, not be liable for or be obligated to pay for any costs in excess of the amounts chargeable to owners
!of Cars without first obtaining such owners' consent as provided in Rule ***<^of the Interchange 108
Rules. Upon receipt of written notice, from Lessee or any other person, firm or corporation having ' '

| possession of a Car, specifying the Car number, extent find nnture of maintenance or repair work '
required thereto and that the estimated 'cost of such maintenance or repair work exceeds the
amounts chargeable to owners without consent under Rule *&£, United shall thereupon have the

'option to: (i) require Lessee to return the: specified Car f.o.t. to United's plant or, at no charge to
United, to hold same at designated places on its lines or on its property to pcrnit United to moke

ior have made the necessary maintenance or repaii work, (ii) authorize Lesr.ee to make or have made
the necesr.ary maintenance or repair work, or (iii). withdraw such Car from service and require its

.return f.o.t. to United's plant, if United, in its^sole opinion, deems such Car unsuitable or uneco'
:nomicnl for such maintenance or repair work, and Cars so withdrawn shall bo released from this
Lease. . . . ;'

United may. nt nny time and from time to time, replace any Cats withdrav/n from service, as
above provided, or which arc lost, stolen or dcstioyed as provided in Parn«]ra.ih 17 hereof, with
'Cars of like or similar t.per.ificcitions nnd such replacement Ctirs shall be docmcd to be subject to
fill tfirmr, jsnd condition:; of this Lcnso «P if tlto some h;icl bwti originally delivered to Lessee.m

|tho time and in the pliico ol CMS fot which they arc substituted. The parlies Rh::ill execute amend-
ments to tlii;; Lease nnd such cthdr or fuitlior documents ns may bo rcffiirocl by either pnrty hereto
to oviftonoc ilio withdrowal twul relc:{it;e of tmy Cors, as nbovo pcum'ttcd, or to i.nclude any substi-

'lined Cms within llio tcnun nod provisions of thin Lunuo imrt of nny othor. docunusnt under which
United IIOL; designed Ms riylits liorcunder, us [leimittod in Ptiragraplt 21 lionVof,



Rental payments on any Car out of service for maintenance or repair work or by reason of
withdrawal by United shall abate from the fifth (5th) day after the date on which the Car is out of
iservice until such Car or a substituted Car is returned to service by Lessee or by delivery to Les-
seo or to a foreign line railroad for the account of Lessee. In the event rental is so abated, then
|if United so elects and notwithstanding anything contained in Paragraph 5 to the contrary, the orig-
inal'term of this Lease, as determined in Paragraph 5. shall be extended as to all Cars covered by
the Lease (or such lesser number of Cars as may be arithmetically required) for such period of time
as is necessary to give United the total dollar amount of rental which it would have earned during
the original temi of the Lease (determined by reference only to Paragraph 5) held no abatement of

--rental occurred-durin'g such term. ' . . , - • • . . . . .

• I . . . ' ' • - ' . . ' ' * • ' "
: 11. Jexes and Other Levies. Lessee shall promptly pay all taxes, assessments and other

governmental charges, including sales, use or ad valorem taxes levied or assessed during the con-
"tinuance of this Lease upon the Cars or the interest of the Lessee therein or any thereof, or upon
the use or operation thereof or the earnings arising therefrom, and if any levy or assessment is
made against" United on account of any of the foregoing matters or on account of its ownership of
ithe Cars, exclusive, however, of any taxes on the rentals herein provided or the net income of
;.Uni.ted therefrom (except any such tax on rentals which is in substitution for, or relieves the Les-
|see from the payment of taxes which it would otherwise be obligated to pay or reimburse as here-
inbefore provided). Lessee will promptly pay or reimburse United fqr same: but the Lessee shall
not be required to pay the same so long as it shall in good faith and by appropriate legal or admin-
.istrative proceedings contest the validity or amount thereof unless thereby, in the judgement of
'United, the rights or interests of United in and to the Cars will be materially endangered. In the
event any tax reports are required to be made on the basis of individual Cars, the Lessee will
either make such reports in such manner as to show the ownership of such Cars by United or will
'notify United of such requirements and will make such report in such manner as shall be satisfac-
tory to United. . - f

•! 12. Liens. Lessee shall keep the Cars free from any encumbrances'or liens, which may be
a cloud upon or otherwise affect United's title, which arise out of any suit involving Lessee, or
•any act, omission or failure of Lessee or Lessee!* s failure to comply with the provisions of this

; :Lease, and shall promptly discharge any such lien, encumbrance or legal process, except such as
are permitted by United under Paragraph 11 hereof. ' • . '.

• ' ] . • • . • • • . ' • ' ' • • ' • ' • ' . - '
13. Indemnity — Patent Covenants. Lessee agrees to indemnify United and save it harm-

less from any charge, loss, claim, suit, expense or liability which United may suffer or incur and
|Which arises in connection with the use or operation of a Car or Cars while subject to this Lease
(but not while in United's shop or possession) and without regard as to how such charge, loss,
claim, suit, expense or liability arises, including without limiting the generality of the foregoing,

• yvhether it arises from latent ot other defects which may or may not have been discoverable by
United. United agrees to indemnify Lessee and save it harmless against any charge, loss, claim,
suit, expense or liability arising out of or on account of the use or incorporation by United upon
delivery of a Car or upon the making of repairs thereto by United, of any invention or the infringe-
ment of any patents, except if such invention was used or incorporated by reason of the specifi-
cations in Exhibit "A" hereto. The indemnities and assumptions of liability herein contained
jshall survive the termination of this Lease. Each party shall, upon learning of same, give the other

;. prompt notice of any claim or liability .hereby indemnified against.

i 14. Warranty — Representations. Except as otherwise provided in Paragraph 9, United
makes no warranty or representation of any kind whatsoever, either express or implied as to any
matter whatsoever, including specifically but not exclusively, fitness, design, workmanship, con-
dition or quality of the Cars or parts thereof which Cars have been accepted by Lessee hereunder.
and United shall have no liability hereunder for damages of any kind, including specifically but
not exclusively, special, indirect, incidental, or consequential on account of any matter-which
would otherwise constitute a breach of warranty or representation. United agrees to assign to
Lessee such rights as it may have under warranties, if any, which it may have received from the
manufacturer of any new Cars and shall at Lessee's expense cooperate with Lessee and take such
action as may be reasonably requested to enable Lessee to enforce such rights. Lessee represents
that all of the matters sot forth in Paragraph 22(a) through and including (e) shell be and are true
and correct at all times that any Car becomes subject to this Lease. . . .-

| 15. Car Marking. Each Car upon delivery will bo, distinctly, permanently and conspicuous-'
ly marked in stencil with one of the reporting numbers and marks specified in Exhibit "A" and
with u legend on each side in letters not less than three-quarters inches (V) in height substan-
tially as follows: • .

UNITED STATL:S RAILWAY EQUIPMENT CO. " ' . ' ' . '
Lessor . ' ' . ' - • . -



The name of any flssiruwe of Unitort's .interest or trustee or mortgagee having »r» interest in the
Cat shall olco appear •' request** by United or such other parly, or «n lieu Uwieof United rrtoy add
the tollowno inscripuort:

TillB to Ihls Cnr subject to documents recorded
under Section 20(e); of'Interstate Comnic*ce AM,

lessee s mil i-wneriiatcly roplftee any such Stenciling which may he remove* destroyed or become
illegible wliolly or in part. Upon Lessee's request United shall furnish « Mc-ncil wilh the 'ntmri
the 'marks. mcnbors J»».J \fipfid.. .'likccpt for the nun<bering nnrt 'r-itici'ling ns ptovicft-d herein, nud
such .itvvkings as, Lessc-e desires to imficnte its iniwest hcreiBtdwr. Lessee. &(»•»! I keep the C.irs
fieo from any nwrkinn or labeling which might tie interpretctl «s a claim of otwer^hip tlicrcuf by

.'Lessee. 01 any patty other than United.

j 16. Inspection - .inventory. Dnriny the continuance of this Lease. United shall have the
1 rirjHt. nt its own cost nnd exrxmse. to ir»r,;>cct the Cars at any reasonable tin-.e 01 times wherever
! the Curs may be. Lessee cioll. upon rcc|ne:-t of United, lv.it no mnie tfwm once every year, furnir.h
! to United f.vo {2) crpics of en accurate inventory of ell Cars in service.

4v."
'-<•• "•

d

*

\7- 'Loss. Theft or Destruction of Cars. In the event finy Car is lost 01 stolen or is de-
stroyed or daaingcil beyond economical repair. Lessee shall picunptty and f u l l y i i ' i fonn 'Uni t td of
Such oci.unenctv If. u|>on the'ocr.ttfi'enee of such event. Uniieri d.icr. not reor-ivf paymcMt .f'»i such
Car puis.iKnit to the Interchange Pules, because J.-THIC are not .ip|>lic;i(ilc or otlicixvise, Li'usr.e shall
upon -dc-m.-md by (.("'ted promptly ma'to payment to Unitr-d io iluvr.crhe^a.Ttount as pir.vitlixl in sticli
Rules whore s;>plrcnble to .the occurrence of such event for l ike C;»s. Lessee phnll cooperate with.
United and tnko my and all action irquirrd to assist and rnab.'e Unit«*rl to icceivr r-uch paynir-r't
directly from any h:viciling. l ine or other person, f i rm or corpnrntion bound to rm'.f piiyiuent unrJnr
Intwchftng" Rules. If United ctlrcts, Lessee \vtl l return such ri.T-uaji'xl or drs-irny.d fJar-.; to United

.cither on uhcf-ls or in Cars on.r.'.ir.h point on I r-ssee's line as United may (ilosiiin.-id-. This Lea;.c
sh.ill eontinue in full force arid effect irrespective of the cause, place or rxtrat ol any dam-iric,
loos or -dcstitiction of any Of the Cats; provid«1, however, th.it thir. leos-c shiill lomiincite with
respect to any C:ir which is lost, stolen or drsttoyix) or damaged l^-oivrl repair on the dale Llnitcd
•duTll receive nil rmotmts and thinns recjuirod on account of t-uch Oi under th i s fou'igiaph 17 and
Lessee shall have ho further l iab i l i ty to United hrreunder, e-xcepi lor ,-ccruied rent and such as
arises or exists under Paragraphs 11, 12 and 13. > |

- I

18. Kclum of Caif. Upon the expiration ot upon the K-iriw».-:titt.T ol i;his I r .i;;e with respect
to any Car (other tlun puiMian; to Paiagraphl/ hereof). Lcssro stall at its sulc COM and cxpen-;'.-,

i
(a) forthwith liiirrendcr posse:.sion of biioh Ccir ta United in the condition lemiircd

to L'nited (-'it iKpl.--it at ....W.UR..I5.W.IWI .....y l?arfif|i;ip!> 10 hereof L-y delivering sani
n in i s r . . \V3 . . § . b , i nXnn . . . . . . . .

and Indiana, as United may direct
.(b) If Lliiiterl &h.ill r-O requost by \\tilten notice drll\'ered piior to surrender of pos-

session of r-iich Cm ar. rfjove provided, provide r.iiit.ililoatornric lor sm h Car for a period
o( ninety (?0) <Uiyr; (IP-H the d;ito of eKpi ia i ion ui t i in«i i i>t t< 'n «ni[{ inlonn United of the
place o( Mbin^c «ir«l thn importing munhcr of tho Cai



Delivery in storage shall constitute delivery of possession for the purpose of this Paragraph 18
and such Motage'shall be at the risk of United. Upon termination of the swage period or upon
request of United prior thereto. Lessee shall cause the Car to he transported to United at the place
and in the r.unner provided in Paragraph IG'.i). Until the delivery of possession to United pursuant
to Paragraph 1S(a) or (b). Lessee shall continue to pay rental at the rate being paid immediately
prior to'termination or expiration, and Lessee shall, in addition, make all other payments and keep
all obligations and undertakings required of Lessee under any and all provisions of this Lease as
though such termination or expiration had not occurred. ' - •

19. Default. The term
more of the following:

'event of default" for the purpose hereof stall mean any one or

(a) non-payment by Lessee within thirty (30) days after the same becomes due of
any installment of rental or any other sum required to be paid hcrettndor by lessee;

(b) the Lessee shall default or fail for a period of thirty (30] days in the due ob-
servance or performance of any covenant, condition or agreement required to be observed
or performed on i ts pnrt hereunder; ' ' . . . . - . .

(c) a dccrco or order shall be entered by a court having jurisdiction in the prem-
ises adjudging Lessee a bankrupt or insolvent, or approving as properly filed a petition
seeking rcorrjani2ation. arrangement, adjustment or composition of or in respect of Lessee
under the Federal Bankruptcy Act or any other applicable Federal or State law. or appointing
a receiver, liquidator, assignee, trustee, sequestrator (or other similar official) of the Les-
see or of any substantial part of its property, or ordering tlie winding up or liquidation of
its affairs, and the continuance of^iny such decree or order unstayed and in effect for a
period of thirty (30) days:

(d) the institution by Lessee of proceedings to be adjudicated a bankrupt or insol-
vent, or the consent by it to the institution of any proceedings or to any action taken or
proposed to be taken in any proceedings or action described in Paragraph 19 (c), or the mak-
ingby Lessee of an assignment for the benefit of cieditors. or the admission by it in writing
of its inability to pay its debts generally as they become due. or the taking of corporate

.'action by Lessee in furtherance of any such action. •-.. .

20. Remedies, Upon the happening*of an event of default. United, at its option, may:

.'• (a) proceed by appropriate court action either' at law or in equity for specific per-
formance by tiie Lessee of the applicable covenants of this Lease or to recover from Les-
see all damacies, including specifically but not exclusively, expenses; and attorneys' fees

which United may sustain by reason of Lessee's default or on account of Uniied's enforce-
ment of its remedies hcreunder; ' .

(b) elect only to .terminate the Lessee's right of possession (bin: not to terminate the
. Lease) without releasing Lessee in whole or in part from its liabilities and obligations ac-

crued heramder, or hereafter to accrue for the remaining term of the Lease, and thereupon
require Lessee to deliver all such Cars to United at any of its plants or to take possession
itself, of any or all of the Cars wherever same may be found. United may, but need not.
require delivery of the Cars to it or repossess the Cars, but in the event the Cars are de-
livered to United or are repossessed. United shall use reasonable efforts to relet the same
or- any part thcieof to others upon a reasonable icntal and such other terms as it may see
fit. The proceeds of any such re I citing shall first be Kiplied to the expenses (including
icasonoble attorneys' fees) of rctnkinp and-relctling of the Cars and delivery to the new
lessee and then to the payment of rent due under this Lease. Lesstw shall pay any defi-
ciency remaining due after so applying the proceeds as the same Eliall accrue. Lessee
shall not assort, in mitigation of its damages or otherwise, any lack of diligence by United
in or related to the procuring of another lessee or in iodising to accept any proposed or
prospective lessee or other transaction, such matters being wiihin Uniied's sole discretion
and determination. The election by United to iclct the Cars and the acceptance of a new
lessee shall not opciatu to release Lcr.sco from liability for any existing or future default
in any oilier covenant or promise heiein contained;

(c) declare this Lc-nse terminated find recover from Lessen all amounts then due and
pciyoble plus, as liquidated eU)Wies; for loss of tho Ixucuiin avJ not fis penalty, a sum which
represents tho excess of the present worth, w the time of sisSi termination, if any, of the
OfiiJU'iV'ta ii'iitnl which v.vuild have thoiiMfter ticcrwd fiom tJa? dntu ol such termination to
the end of the ori>|iiKil trim over the then pi usi-nt. worth of the l-tir rental value of the Cnrs-
for such pc-riod. I'rcr-cni worth is to be computed in c:ich case on tho Ixir.is of nfivc per
cent (!>'") |u;r O'»mim discount, compound'^ nmui;i!Jy •from lit? »«»f.p<?ctivo d.iics upon which
rental would ln\-t> boon payable heieunrier had this Loose- nc>l taminnted. In addition to the

. (otcgoirifi. United slvill recover jwiy <t:ii«\;i{ios 'sustained by icfis&n of tlie broach of ony cov-
onnnt of the l.onso other than for tho |«iymcnt ol icntiil; , '



• ' • - * ' . . - ' ' • -

(d) recover or take posression of any or all of the Cars and hold, possess and
enjoy the same, free from any right of the Lessee to use the Cats for any purposes whatso-

i. •'...,- ever. '•. • •' . ' . • • • . . . ' '• • • • .• •;• : ' . ' ' ' " ' • : • :-: .; ' . • '-V, ;.

[The remedies provided in this Paragraph 20 in favor of United shall not be deemed exclusive but
! shall, where not by rule 0f law inconsistent with each othei, be cumulative and may be availed of
1 Kingly, in corr.bination. or all together and in any order., and shall be in addiuon to all other rem-
i edies, in United's favor existing at law or in equity. The Lessee hereby waives any mandatory
! requirements of law now or hereafter in effect which might limit or modify any of the remedies
I herein provided to-the extent that such waiver is permitted by law. . . . ' - '
1 • • - • ' • ' • - - • - . - '
I 21. Sublease and Assignment. Lessee shall have ths right to sublease any of the Cars.
j subject at all times to the terms hereof, and each of the parties shall have the right to assign the

Lease or thoii rights thcrc-undur only es follows: •, :"..'.;.-' ' , - , . - • -•"•.

(a) alt rigMs of United hereundcr may be assigned, pledged, mortgaged, transferred
or otherwise disposed of either in v.hole or in part with or without notice to Lessee, but
subject to Lessee's rigSts under this Lease. If United shall have givon written notice to
Lessee stati.-.g the identity and post office address of any assignee entitled to receive fu-
ture rentals and any other sums payable by Lessee hereundcr. Lessee shall thereafter make
such payments to the designated assignee. Lessee will not amend. al;ier or terminate this
Lease without the consent of the assignee while such assignment is in effect. The rights
of any assignee or any party or parties on behalf .of \vlom such assignee is acting shall
not bo subject to any defense, set-off, counterclaim or recoupment whatsoever, whether
arising out of any breach of any obligation of United heretmtfer or by leason of any other
indebtedness or liability at any time owing by United to the Lessee;

(b) Lessee slvnll not assign this Lease without the written consent of United pro-
vided, however, that Lessee may assign all of its rights under this Lease to another rail-
road corporation which succeeds to all or substantially all of the assnts and business of
the Lessee provided that such successor shall assume all of the obligations of the Lessee
hereunder. . - •. •. . : • • ' : . ' • . • : : - : : . - ; • . . . ' • - :

-f The making of an assignment or sublease by Lessee or an assignment by United shall not serve to
•A relieve such party of any liabili-ty or undertakings hereunder nor to uapose any liability or under-

taking hereunder upon any such assignee or sublessee except as otherwise provided above or un-
' less expressly assumed in writing by such sublessee or assignee. : . • -. ,.

| 22. Opinion of Counsel. Upon the request of United or its assignee at any time or times.
! Lessee will deliver to United an opinion of counsel for Lessee, addressed to United or its assignee
| in form aid substance satisfactory to counsel for United, or its assignee, which opinion shall be

to the effect that: .

(a) Lessee is a corporation duly organized and validity existing in good standing
under the laws of the state of its incorporation, and has corporate power to enter into this
Lease and carry out its obligations thereunder;

(b)'this Lease constitutes the legal, valid and binding (Obligation of Lessee, enfor-
ceable in .accordance with its terms: • • • ; • ' -

(c) the Cars which are then subject to the Lease are held by Lessee under and
; . subject to the provisions of this Lease prior to any lien, charge or encumbrance in favor

of anyone claiming by. thsouph or under Lessee, and all of the CarsAVETC, upon delivery to
Lessee, in condition satisfactory to Lessee and were acccptesT by Lessee in accordance
with the temis of this Lease;

(d) no recording, filing or depositing of this Lease. otSier than with the Interstate
Commerce Commissico, in accordance with Section 20(c) of ths Interstate Commerce Act,
Is necessary to preserve or protect the title of United or its assignee in tho United States

• . . of America; and .

. ," (c) no governmental authorization or approval is necessary in connection with the
Lease or any other action contemplated hereunder.
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23. Notice. Any notice required or permitted to be given pursuant l:o the terms of this
Lease shall tie properly given when forwarded registered United States mail, return receipt re-
Iquosied. postage prepaid, addressed to: •

United at: 2200 E. Devon Ave.
Des piaines> xn. 60018

' or at such other address as United may from time to time designate by notice in writing, and to:
i Union Station

Lessee at:
Chicago, Illinois 60606

; or any such other place as Lessee may from time to time designate by notice iin writing.
i • .

24. Recording of Lease. Prior to the delivery and acceptance of the first Car. United in-
tends, without expense to Lessee, to cause this Lease and a'iy assignment thereof to be filed and
recorded with the Interstate Commerce Commission in accordance with Section 20(c) of the Inter-
state Commerce Act. Lessee will from time to time do and perform any other act and will execute

|. acknowledge, deliver, file, register and record (and will refile, reregister or rerecord whenever
1 required) any and all further instruments required by law or reasonably requested by United, for

the purpose of proper protection to the satisfaction of counsel for-United. of its title to the Cars.
or for the purpose of carrying out the intention of this Lease. Except as hereinbefore provided,
Lessee will pay all costs, charges and expenses incident to the filing, refiling, registering, rereg-
istering, recording and rerecording of any such further instrument or incident to the taking of any
such other action, and wiH furnish to United certificates or other evidence of any such action.

25. Governing Law-writing. The terms of this Lease and al! rights and obligations here-
under shall be governed by the laws o( the State of Illinois. The terms of this Lease and the rights
.end obligations of the parties hereto may not be changed or terminated orally, but only t>y agree-
ment in writing signed by the party against whom enforcement of such change or termination is
sought. • • '

. 26. Counterparts. This Lease may be executed in any number of counterparts, each of
which so .executed shall be deemed to be an original, and such counterparts 'together shall consti-
tute but one and the same contract, which shall be evidenced by any such signed counterpart.

27. Severebility— K'a/Ver. If any term or provision of this Lease or the application thereof
to any persons or circumstances shall to a-iy extent be invalid or unenforceable, the remainder of
this Lease or the application of such term or provision to persons or circumstances other than
those as to which it is invalid or unenforceable shall not be affected thereby, and each provision
of this Lease shall be valid and be enforced to the fullest extent permitted by law. Failure of
United to exercise any rights hereunder sholl not constitute a waiver of any such right upon the
continuation or recurrence of the situation or contingency giving rise to such right

28. Terminology. In construing any language contained in this Lease, no reference shall
be made and no significance given to paragraph titles, such titles being used only for convenience
of reference. Where the context so permits, the singular'shall include tho plural and vice versa.

29. Past Due Rental. Anything to the contrary herein contained notwithstanding, any non-
payment of rentals or other sum due hereunder, whether during the thirty (30) day period within
which a default may be cured or for n longer period, and whether or not deeme.d a default or viola-
tion of this Lease, shall ic.-sult in the obligation on the part of tho Lessee: to pay also ar» amount

--equal to r.ovon per cent (7%) per annum (or if such rate may not lawfully be charged, then tho high-
est rale which may lawfully be charged) of tho overdue rentals for the period of time during which
they are overdue.

30. Pcncfit. Tho covenants, conditions and agreements contained in this Lease sholl bind
nnd inure to the benefit of "the parties, their successors and assigns (to the extent permitted in
Paragraph 21 hereof) and the tnim "United" and the lotm "Lessee"shall mean, respectively, all
of the loicpoiu() persons who me at any lima bound by the terms hereof. Without limiting the gener-
ality <>l tho foiOi.uiing. the indemnities of tho Ler.sco contained in Paragraph 13 hereof shall apply
to and iruito. to tho benefit o( tiny iissignco of United, and if such iisuignac is a trustee under on
Irtdontuic under which not en of United have been issued in connection with tho financing of the
Cuts, then to ony holder of such notes. .



IN WITNESS" WHEREOF. United and Lessee havo duly executed this Lease as of the day
tind year first above written. . . •

UNITED STATES RAILWAY EQUIPMENT CO..
• on Illinois corporation

. By.

-: President

Secretary

ATTEST: CHICAGO, MILWAUKEE, ST.-PAUL AND-f'ACIFlQ RAILROAD COMPANY

Secretory

VICE-CHAIRMAN OF THE BOARD

STATE OF ILLINOIS
COUNTY OF COOK

On this ... efore me personally
*r ̂ s. f /^A * ^ fl ^ .

appeared
to me personally known, who being by me duty sjywn, says that haJjs ^^fe<t.Ptesident of the
United States Railway Equipment Co.. and ...Vr77??7!&<<^~W?.....f̂ .̂ ..jg£~£*4*ra&f4b me person-
ally known to be the ^7^7...... Secretary of said corporation, that the seal affixed

'to the foregoing instrument is the corporate seal of said corporation, that said instrument was
signed end sealed on behalf of said corporation by authority of its Bo aid of Directors, and'they
ecknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation.

P)[ Goiwsiun Expires June 11,18)5

STATE OF

COUNTY OF

VlCC CHAIRMAN OF THE BOARD

On this
appeared
to mo pcrsonally ĵ̂ n

of.....;...'.....'.

..•frrr;.. before me personally

and ..
to mo personally known.to he Jhc Scfifeawy of said corporntron, that tho

affixed to tho foicgowg instrui«c:n\ is the corporate s;enl of said coiporation, th;«t su^id instru-

\v;is sioied >'»-ul scaled on U:li;>!( of snid coriiorniion by nasljotity of ils Coiird of Directors.
nnd they nckno\vlcd^o«l tlun ll>o exc.-cution of the foro(ioii\(] inr.tiamont wns tl >e ftco act find deed of

snid coloration.

•Mf GoGiniission Expires March 21,1976*
A'ofury I"'
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EXHIBIT "A"

Lease dated .......™.....9.^ 19.. 7.7.. ...by and between United States Railway
,i . r* ,..,, •» ,4.., A- Chicago, Milwaukee, St. Paul &Leasing Company (United ) and ............ °..:...............y....'. ("Lessee")

i Pacific Railroad Company

TYPE OF CAR:

New I X I

Used I I

NUMBER OF CARS:

4740 cu. ft. 100-Ton
Covered Hopper Cars

S

One Hundred Fifty (150)

TREPORTING NUMBERS AND MARKS:

MILW 100503 - 100652, inclusive

SPECIFICATIONS DESIGNATED BY LESSEE:

•When United's reporting marks are specified, this Lease is subject to the granting of all neces-
sary consents to such use by carrier, AAR, or any other approval now or heroafter required by
tariff, AAR rules, or applicable laws and regulations.
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EXHIBIT "B"

Lease dated , 19 by and between United States Railway
Leasing Company ("United") and ("Lessee")

CERTIFICATE OF INSPECTION AND ACCEPTANCE

19.

;United States Rai Iway Leasing Company . - . • . .
105 West Adams Street
Chicago, Illinois 60603

Gentlemen:

The undersigned, being a duly .authorized inspector for Lessee, hereby certifies that he has
made an inspection of ( > Cars bearing numbers as follows:

or has, on behalf of Lessee, elected to forego such inspection all as provided in, the Lease, and
hereby accepts such Cars for the Lessee pursuant to the Lease; that each of said Cars is plainly
marked in stencil on both sides of each car with the words:

UNITED STATES.RAILWAY LEASING COMPANY
Lessor

' Title to this Car subject to documents recorded
under Section 20(c) of Interstate Commerce Act.

in readily visible letters not less than three-quarters inches (%") in height; and that each of said
Cars conforms to, and fully complies with the terms of said Lease and is in condition satisfactory
to the Lessee.

Lessee


